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AGREEMENT AND ASSIGNMENT dated as of this /K day

AGREEMENT AND ‘ASSIGNMENT ‘ﬁPF

of “ﬁ%bE , 1979, between EMONS INDUSTRIES INC., a corpora~ |
'_tlon of the State of New York, w1th an offlce at 490 East
| Market Street, ork Pennsylvanla 17403 ("Emons") and
INDUSTRIAL VALLEY BANK and TRUST COMPANY IVB Bulldlng,_ll

jPhlladelphla, Pa 19103 (“A551gnee")

e

" WHEREAS, Emons“is]the'Assignee‘df.a Eeaée of Rezlroede‘;

E“Eqﬁipmeht betweeﬁ Eﬁons LeESlEQNéo.,”Iﬂé;; aENeQ Jersey'eerpEr?

ation ("Leas1ng“) and Maryland and Pennsylvanla Rallroad Company,

a Pennsylvanla and Maryland corporatlon ("Rallroad“) dated as

of August 1, 1978 (the “Agreement“) prov1d1ng for the 1ease on

the condltlons thereln set forth by Lea51ng to the Rallroad

of rallroad freight cars as more partlcularly descrlbed there~ -
" 'in, for use or intended for use in interstate commerce ("Equlpment"},

a true copy of-the Agreement~and the as51gnment thereof belng R

" annexed hereto; = -

E NOW, THEREFORE THIS AGREEMENT AND ASSIGNMENT WITNESSETH
that, in con51deratlon of the sum of One ($l .00) Dollar and
other good andvvaluable~con51deratlon pald by A551gnee to
Emons, the receiptfdfbwhich is herebj acknqwledéea,uas'well

as of the mutual covenants herein contained: -

1. Emons hereby sells, a551gns,vtransfers and sets

over to Assignee, its successors and a551gns-'



(a) All right, title and interest_of&Emons

‘in and to the Agreement, any and all'amounts which'may be

or become'dUe or owing by Railroad to'EmOns'unaer the”Agreeé‘

'~ment on account of the purchase prlce or rent of the Equlp-f
ment, ‘and any other ‘sums ‘which may become ‘due from Rallroad

under thevAgreement.

(b) All of Emons‘ rlghts, powers, pr1v1leges'h

and remedles under the Agreement, prov1ded however, that _
'g'thls Agreement and Ass1gnment shall not subject Ass1gnee
"to, ‘or transfer, or pass, or 1n any way affect or modlfy

, the llablllty of Emons 1n respect of its obllgatlons contalned

in the Agreement, or relieved the Rallroad from its obllgatlons

to Emons under the Agreement.,»;t”berng.understood and'agreed
that notwithstanding this Agreement and Assignment, or .
- any‘subsequent assignment pursuant to-the provisions of the

, Agreement, all obllgatlons of Emons “to Rallroad 1n respect

of the Equlpment shall ‘be and remain enforceable by Rallroad

its successors and a851gns, agalnst ‘and only agalnst Emons.

In furtherance of the foreg01ng Agreement and

‘A851gnment, Emons hereby authorlzes and empowers Assxgnee,tgl

in Assignee's own name or in the name of Assignee's nominee,
or in the name of and as attorney, -hereby irrevocably -

constituted for Emons to ask, demand, sue for, COlleCt{V-

receive and enforce any and all ‘sums to whlch Assrgnee is

or may become entltled under thlS Agreement and Ass1gnment



‘and compllance by Railroad w1th the terms and agreements

~ on 1ts part to be performed undexr the Agreement

2. Emons represents and warrants that, noththm
t_ standlng this Agreement and ASSLgnment 1t w111 perform and
fully comply with each and all of the covenants and condltlons"
of:thls-Agreement set-forth to be performed_and.complledv-
uWith by Emonsr Emone further repreSents andtwarrantstto
Assignee, its sueceSSOrs and aesighe;itﬁat'at'the'time of.Vb

" execution and delivery of the Agreement;”Emoae-hadﬂlegalf-i

" title to. the Equipment free of all_claimsirliensrandi“i:“

' emcumbrances of any'nattre,rexcept onlynthe’rights of Assingee
under that certaln Chattel Mortgage and Securlty Agreement
dated fJFﬁfﬁfé , 1979, a copy. of whlch ‘has. been dellvered

.to A551gnee.. Emons further represents and warrants to
Assignee, 1ts successors and a551gns, that the Agreement

was duly authorlzed and lawfully executed by Emons for a

- valld consideration and is blndlng upon Emons in accordance'
._w1th its terms, and that the Agreement is now in force - r
:without amendment'thereto.v Emons further covenants and'
‘agrees that it w111 defend the title to the Equlpment a‘

agalnst the demands of all persons whomsoever. -

3. Emons covenants and agrees with A351gnee that
in any sult, proceedlng or actlon brought by A551gnee under_ :
the Agreement for any payment due and ow1ng,vor to enforce~

any prov131on of the Agreement, or»to_recover.any‘other sums’



.due'from Railroad in respect oflthe Equipmenﬁ; Emons will
save, 1ndemnlfy and keep harmless A551gnee from and agalnstAd
all expense, "loss or damage suffered by reason of’ any
defense, setoff counterclalm or recoupment whatsoever

1of Emons” arising out of a breach by Emons of any obllgatlon
in respect of the Equlpment, or any le;gatlon of.Emons
pursuant'to'the Agreement,_or by;feason1efvany defense{d
HSetdff, counterclaim cr:recduement_Whatsoevet'arisiné by
ﬁeaSOn.of anjdother‘indbtedness 6reliabili£y at.ahy timee
owing to Railroad by Emons;‘.Any aad’all'suehsobligatiohs
shall be aad remain'enforceable by Raiiroad.against,'andr
eﬁly against anﬁs, and Shall.hot be enforeeable aéainstl
A531gnee or any party or parties in whom title to the
Equlpment or any unit thereof or the rlghts of Emons under
‘the Agreement shall vest by reason of this a531gnment or of :
'_succe531ve a351gnments or transfers. Emons will 1ndemn1fy,
,protect and hold harmless Assignee. from and agalnst any and
vall liabilities, clalms, demands, costs, charges and
expenses, 1nc1ud1ng royalty payments and counsel fees, 1nb

" any manner 1mposed upon or accruing agalnst A551gnee or 1ts:
ass1gns because of the use 1n or about the constructlon or

' peratlon of the Equlpment, or any unlt thereof, of any
de51gn, article or material whlch infringes or is clalmed

to 1nfr1nge on any patent or other rlght.r',lf-: R

4. Simultaneously with the execution and delivery
of this Agreement'and Assignment, there shall be delivered-
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to Assignee: -
‘(a)‘ A certlflcate or certlflcates 51gned.by an
authorlzed representatlve of Emons, statlng that the unlts of
the Equlpment have been 1nspected that such units are. in good
order -and condltlon, that such unlts ccnform to all appllcable
;Interstate Commerce Comm1351on requlrements and spec1f1catlons"
and all standards recommended by the Assoc;atlon‘of Amerlcan
Railroads; and thatgsnch units ere,subject'to'tnevterns-of the
tAgreement; | - B | '. |
(bfr_Certificate of Emons, or an aﬁtﬁdriéea repre~c
,Sentative of Emons; and of the Reilroad'to}the effect that the -
Agreement is in full force and effect and no default eXlStS under
the terms thereof and no event has occurred whlch w1th the
passage of time, would constltute a.default under the terms thereof.~9
| {c) A favorable oplnlon of counsel for Emons,tstatlng
that (1) the Agreement has been duly authorlzed executed and de-
' llvered and 1s a valid and blndlng 1nstrument enforceable 1n accord—f:
ance . with its terms, (11) the A331gnee is vested w1th all ‘the rlght; 
title and 1nterest of Emons in and to the Agreement purported to be r!
_ assrgned to Ass1gnee by ‘this Agreement and A351gnment, (111) the
Agreement and this Agreement and As51gnment are in reccrdable form
for flllng w1th the Interstate Commerce Commlsslon 1n accordance
with Sectlon 20c of the Interstate Commerce Act and when recorded’
w1ll valldly vest in A351gnee a perfected securlty 1nterest in’
the Equlpment free of all clalms, 11ens, encumbrances and other
.securlty 1nterests and no other flllng or recordatlon 1s necessary _
.to protect the rlghts of A351gnee in any. state of the Unlted ‘States e
of America or the District of Columbla, ‘and (1v) no approval of the .
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'AIhterstate Commerce Comm1351on oxr any other governmental authorlty
is necessary for the executlon and dellvery of the Agreement.

| .' 5. Upon request of Assignee, its successors and
assigns, Emons will.execute any end all iustruments which,may
.be'necessary or proﬁer in order to.discharge:of record any ine ;
,strument ev1denc1ng any 1nterest of Emons in the Equlpment.

6. A351gnee may assign all or any of its rlghts under
the Agreement, 1nclud1ngﬁthe right to recelve payments due or to
become due to-1t hereunder. In the event of any such assign-
ment; any-such'subsequent or successor;;a551gnee or assrgneesﬂ
vshali,.to the extent of such assignment,‘ehjoyﬂali thetrights and
privileges_and be subject to all the obiigetions of‘ASSignee'
hereunder. | |

7. Emons covenants end agrees that it - will fromltlme
' to tlme and at all tlmes, at the request of A351gnee or 1ts
' successors or aSSLgns, make, execute and dellver all such further
1nstruments of as51gnment, transfer and assurance, and SO‘Such
further acts and thlngs as may be necessary and approprlate in
the premlses to glve effect to the prov1s10ns herelnabove set
forth, and more perfectly to confirm the;rlghts, tltles and in-
',terests*hereby assigned and transferred'to Assignee-or intended to be.‘
| 8. The terms of this Agreement and Assignmeht and all

rlghts and obllgatlons hereunder shall be governed by the 1aws,
of the Commonwealth of Pennsylvanla, prov1ded however, that the :
hrpartles shall be entltled to all rlghts conferred by Section 20c
'of the Interstate Commerce Act. | |

9. The Agreement is 1ncorporated hereln by reference
- and shall be deemed a part of this Aqreement and Ass1gnment.

10. . This Agreement_and Assignment may'be simul-
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ﬁéneously executed in any numbér of couﬁterparts, each of whlch
" so executed shall be deemed an orlglnal and such counterparts,
'together, shall constltute but one and the same 1nstrument,.
whlch shall be suff1c1ently evidenced by any such orlglnal

‘counterpart.

IN WITNESS,WHERECF, the ?artieénheyeto have caused |
;this.Agfeement ana.Assignméntrto be duly ekecuted~as df.ﬁﬁe
’date_first above written. | | o
.E_MC.)NS.V iNbUST,RIEé, Inc.

| ‘/‘ /./"i‘i ./‘y{“‘/
YA AN S

: . By /L
i . £
erman Ladagﬁs,_} _;% ' ' Robert Grossman, Chief
Secretary ~ : ‘Executive Officer
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STATE omwwfazw'
: ) sS85,
COUNTY OF qu/u )

‘f
v_,,a‘

. "%9 ' : P o o

On thls,/é" day oﬁ’ﬁﬁﬁbwu&_;“‘, 1979, before me
‘personally appeared Robert Grossman, to me personally »
ikhown who'being by me‘auly swdrn,'sayé thét‘he'iéléhief-f'
' Executlve Offlcer of EMONS INDUSTRIES INC., that the seal

afflxed to the fore901ng instrument is the corporate seal .

of said Corporation, that said lnstrument was~s;gngd and

sealed 6n behalf oflsaid Cbrporation by authdfity Qf‘its

Board of Diréétors; ana heNacknowelﬂged thétlfhé eiecution
of the féfegoing.instruﬁént_was’the free aé£'and deed 6f“
said Corporatiqn. - _ » “

| A$14£€r’ ) ;;,g;ﬁb{;;“;ETjZ;;, “l .

dNotary PUbllC %Wlm

”Mf‘- SION ﬁ.wmm; ’
JANUM BY 31, 1981

wwmk vomw COUNTY, pa@

- COMMONWEALTH OF PENNSYLVANIA )

) ss.i
COUNTY OF ,»“/%L,,MM"‘ /«“’”"" )

}{. ' , | . _ .

On this ;?d"ﬁ“ day of (74%!@» , 1973, before me
‘personally appeared &g sn) J&,@ x@wmto me personally knbwn,
who‘belng.by me.duly.sworn, says that he ;s thedr, VPR , of .
_ the INDUSTRIAL VALLEY BANK and TRUST COMPANY, that _the- seal
affixed to'the.fdfégoing instrument.is the séél of éaidNéank;"
that said instrument was siéned aﬁd sealed on béhaif'of'éaidﬁi.

Bank by authority of its Board of Directors; and he.acknowledged

that the execution of thelfcrégoing instrument was the free act

Y

and deed of said Bank. ' / S ;7 : dj/; )
JOSEPHINE FREIFELDER _ P J@U o n%/v;'/&ti ;5 m_/// VoL, ’:_Cy(/{&:é) S
protary Publie, F’hlla Phita, Co. e F;’T, e w . .

naa i ¢
fly Commisgion Frnires Jan, 31, 19 ' ¥V Notary Public’




ACKNOWLEDGEMENT OF NOTICE OF
ASSIGNMENT _

Maryland and Pennsylvanla Rallroad Company a Mary- .

'land and Pennsylvanla corporatlon hereby acknowledges due

notlce of the a531gnment made by the foreg01ng Agreement and |

ASSLgnment dated as of }ﬁ@oewfw

1979,_whlch is 1ncorporated

"1n this acknowledgement by reference,vand shall be deemed a -

part thereof

- BY

- Dated: .n_w
> %Lué 925
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Robert Grossman,
Vice-President
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S‘I‘ATE OF‘%”ijlqﬁw‘-“w)

COUNTY OF «%mﬂ./ ).

s+ 8S.:

;

‘On thisfé%ﬁ‘day of A ﬂtl,'l979; before me personally
appeared Robert Groséman,}to me personally kncwn;lwho being by

me duly sworn, says that he is the Vlce Pre31dent of the Maryland

?and Pennsylvanla Rallroad Company, that ‘the seal afflxed to the

»'fore901ng 1nstrument is the corporate seal of sald Corporatlon,

that said instrument was signed and sealed on behalf of sald
Corporation by authority of 1ts Board of‘Dlrectors; that he
acknowledged‘that the execution of the foregoing‘instrumenthase

the free act and deed of sald Corporatlon.{ :

i
! .

My COMMISSICN EXPIRES
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